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WARNING  - 
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BY  SIMPLIFILE 


By: 


ANY  PROVISION  WHICH  RESTRICTS  THE  SALEi  RENTAL  Oft  US! 
OF  THE  DESCRIBED  REAL  #i^fiftS^^lSfr^ijKjl#  ■ 
RACE  IS  INVALID  AND  UNENFO^C^BLE  UNriER  f^Elgf^tXM.- 
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IN  REAL  PROPERTY  BEFORE  IT  IS  FILED  FOR  RFcSn ™ ^ J™™llMENT  THAT  TRANSFERS  AN  INTEREST 
SESR  DRIVER'S  UC^EMS^NUMBEJt  "*  ™E  REC°RDS:  YOUR  SOCI^  SECURITY 


Producers  88  (4-39}  —  PnU)  Up 
Willi  640  Acres  Pooling  Provision 


PAID  UP  OIL' AND-  GAS  LEASE 
(No  Surface  Use) 

l?vi>!>  fMc^M)^ fHjAtou^ t_At*£;  ke^oVWiC/ 


.and.heTeS^^ 

»7^S  °fland'  m0re  or|,e5S'  beinS^2^  out  of  the  kWy  (Wti  l/i^%K^L  t0  the  ciEy  pfC^^ig- 
Texas   bemg  more  particularly  described  by  metes  and  bounds  in  that  certain<W^.^,  teJL  <ul  .  remntert 

SS^^rfSS^^1*  'T'"  Wih  U5S0r  maV'hereaaer  a^ui«  by  reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  tor  developing 
^^^i^S^sTL^        7?'?  J**"^**™  Mrocarpon  substances  produced  fn  assodaOon  nJmSSiSiS^SSiSSSi 


actually  i, 


aas  or  Jtoer  ^J^^'rSSSZ88"8  S*8,1!9  far  a'P*naiy-term  of  five  (5)  years  fronvlhe  date  hereof,  and  for  as  long-thereafter  as  on  or 

^^S!JS^^SSSS!SSl       ■pra(luc8tl P3yin9  quanWl8s  fr0m  'lhe  ,eased  remises,  or  from  lands  pooled  herewith  or  this  tease  isotherwise  maintained  in 


«Ji  J^ff***™*?*'  9BS  ^J?™  substances,  produced  andsaved, hereunder- shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other/liquid  hydrocarbons 
f!Slf™lH^S,S^eparl,0L  ^C":'feS-  m*  *JS?fbft  twenty^percent  (20%>of  such  production,  to  be  delivered: at  L%s«e.^op^.to^s^at**w»lSS^ 


y  -t^l6       .vC  S3le  lnereo^  1858  aproponionateipart  of  ad  valorem  taxea.andproduclionI;severance1  or  other  excise  taxes  wd  the  costs  incurrediby  Lessee-lndeJlverino 

market  price  paid  for  production  of  simiiar:quality  in  the  same  fieidi(orir*here  is1no:such;price.then;prevaiiing::in;the  same  tieW.-then  IrHhe  nearestrieid'in  whtehthereis  such  a 

prevaBing  -pnca) -pursirant  .io  comparable  purchase  .contracts  erter^^ 

newnderiand^cjifattheendo^^ 

gas  or  other  substances  covered  hereby  in  paymg.quantilies.  but.such.well.or  wells  ar»elther:shuWnw,productIon-thererroni  is  notbeing  sold  by  Lessee  such  well  orwelte,  ■ 
shall  nevertheless  be  deemedto. be  producing. In.paying  quanmies:for,1he;p^  lUora'perlodof  90  consecutive  days  suchweUorwells  are  shut- 

n  or  producttonlhererromfrnot-berno,  sotd  by.  Lessee,  Oien-LessBeshalbpay  shuMnroyalty.oron^dolter  peracreithen  coveredby  this  lease,  such  payment  to  befliade  to 
Lessor  or  to  Lessors  credit  In  the  depository  designated  betaw,  OT  .or  before  the  end  ofsaldiSO-dar perlod^andilhereaflenon  or  before  each  anniversary  of  the  end  of  said  90- 
day  penod  while  the  vrollor  wells' are  stwt-In  orproductfon^therefromls-^  maintained  by  operations  or  if 
production  is  being,  sold-by:Lessea  from  another  well  or  weIls.on.the:leased'pfemises.or  lands  pooied  therewith,  no:shut-in-royalty  shall  be  due  until  the  end  of  the-90-day 
period  nett  following  cessation  of  such  operations  or  production.  Lessee's  failure  to  properly  pay  shut-in  royally  shall  render  Lessee  liable  for  the  amount  due  but  shall  not 
operate  to  terminate  this  lease. 

4.  AH  shut-in  royalty  payments  under  thte. lease  shall  be.paid  or  tendered  to  uessor  or  to  Lessor's  credit  in  at  lessor's  address  above  orits  successors, 
which  shall  be  Lessor's  depository  agent  for  recelvlng.payments  regardiess-of  changes  fn.ttieownership.or  said  land.  All  payments  or  tenders.may  be  made  in  currency;.or  by 
check  or  by  draft  and  such. payments  or  tenders:to-Lessoror  tothedepository^y  deposit  in'the  US-Maitain  a  stamped  envelope  addressed  to  We  depository  or  to  the  Lessor 
at  the  lasl  address-known  toLessee  Shaliconstilute  proper  payment,  if.the depository.should-liquidateor  he  succeededbyanotherinsliluucn.or  for  .any  reason  fall.or  refuse 
to  accept:payment  hereunder.  Lessor  shall.  at-Lessee's-  request,,  deliver-to  Lessee?a;proper  recordable  instrument*  naming  another  institution  as  depository-agent  to  receive 
payments. 

5.  if  Lessee  driits  a  well  which  is  incapabieof  producing  in-.paying.quaniities  (hereinafter  called  "dry  hole");on-lhe  leased  premises  or  lands  pooled  therewith,  or  if  aH 
protluction-twhether  or  not  in  paying^quantities)  permanently  ceases  irom'any.cause,.incIuding  .a  reviston  of  unit  boundaries  pursuantto  iheprovistons  of  Paragraph:6;or  ihe. 
actton  of-any-governmental  aulhortty,  then  in<the*event  this  lease.is/nol'rothefwise-.belng  -maintained -in' force  it  ShaB.-nevertheless  remain  . in- force  it  Lessee. commences 
operations. for  rewortdng.-an  existing  well  or-fordiilllng  ^.additional  well  or-for  otherwise.obtainin9;or'restoring;produclion„on  the: teased  premises  or  tands  pooted  therewith 
within  90  days  alter  completion  of  operattons  on'such-diy  hole'or-  within  90  days;after.such  cessation  of  all.-production.  If  at  the  end  of  ths  primary -term,  or  at  any  line 
thereafter;  tws-lease-is  not  otherwise  befrg  nraintataed  in.force.!^  any  otheroperations  reasonably  calculated.to  obtain  or 
restore-pfoduction  ;therefrom.  this  lease  shall  remain- in'  force  so  long, as:any,oneiOrTnore  of  such  operations  are  prosecuted  with  no  cessalton  of  more  than  90  consecutive 
days,. and-lf  any  such  operations  resultin'Bie;productlon  of  oHor-gas-OT'Othersubstances^covewd^ereby^  in:paying-:Quanljties.firom 
the  leased  premises  or ^lands  pooled  therewith.  Aftercompietion:crf.a'well;capabie:of  producingiin.payingquantilies:heraunder.  Lessee  shall.dr8i:such  additional,  wells  .on the 
leased -premises- or  lands- pooled  therewith  as  a?reasonabiy  prudentoperator  would :driil-  under-.the.same  or  similar  drcumslances  to-[3)-rJevetop^the:leasedipremisesi.as  to' 
formations  then -eapable-of  produdng  In  paying;  quantities  on  the  leased -.premises-.orlandSxpooled  therewith,  or  (b)  . to. protect  the-leased  premises  from- uncompensated 
drainage  by  any  well  or  wells  located  on  other  lands. not  pooled^therewith,  There-shBll  be  no  covenant-to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly 
provided  herein. 

6.  Lessee  shall  have  the  right  but  noMhe.obligation  .to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  tends  or  interests,  as  to  any.  or  all 
depths  or  zones,  and  as  to  any  or  all  substances. covered  by  this  lease,,  eiuier  before  or  after  the  commencemenl-of  production.  whsnever.Lessee.deems  it  necessary  or 
properlo  dosoinorderto.prudently  develop.or  operate  me  leased-premises,  wliether  ornotslmilarpooling  authority  exists  with  respect  to.such  olherJands  or  interesls.  The 
unit  formed. by- such- pooling  for  an  aH  we^which. is:not .a  horizontal. rample^^^ 

horteonlal  compielion  shall  not  exceed  640  acres  plus  a  rr^^^  an  olt  weli.or  gasweJI  orhorkonlal 

completion- to  conform  to  arry  well  spadng  or  density  partem:that;may  beiprescribed-or:perrrtUed;by.ariy;gw^  so.  Fonthe  purpose 

of  the' foregoing,  the  terms  "oil  weir  and  "gas- well"  .shall  have  the-meanings:prescribed 'by 'applicable .law  ortha  appropr1ateigovemmental:authon'ty,-or,.if  no^deflnition  is  so 
prescribed.. "oil-waJl*  means  a  well  with  an  lnitial:.gas^ilTalio-oMes3'lrtanvl00#^  weiT  means  a  well  with  an  inta'al:gas-oil  ralto.of  10D,O0O-cublc 

feet  or  more  per  barrel,  based  on  24-hour  production  test  condur^d^under  normal'-produdng-  conditionB-usinfl ^standard -lease  separator  facilities -or  equivalent  .testing 
equipment:  and  the.  term' "horizontal  completion"  means 'an  oil  weB  .in-which  '.the -  horizontar  component  -ofiuie^gross'  completion  interval-ln-fadBties  or  equhratont  :testing 
equipment;  and  the'term  "horizontal -completion"  means. an  oil  well-'in  which'thelhon^OTtal-'compoRent  of  thegross^compIetion  interval  in. the  resQrvolr.axceeds^the  vertical 
component  thereof,  in  exercising  its  pooling. rigrrts.hereunder,  Lessee^shalliflle  of  record 'a  written  declaration-describing  the  unllrend:stating-the.effactiVe'date>of  rwolinp^ 
Production,  driling  or  reworking  operations  anywhsre-on  a  onit.whlch .includes'all .or  any ;parltof -the.-leased  premises.shaiKbeitreated  as  ifd -were  production,  drilling  or 
reworking  operations  on  the  leased -premises,  exceptlhal  the  production  on.  which,tessor"s.royalty  is  calculated  shall.benhat  proportion'or.the-total  unit-.produclion.which.1he 
net  acreage  covered  by  this. lease  and  included  in  the  unit  bears  to  'the  total  gross  acreage.inthe  unit,  but  only  to  the  extent  auch  proportion  :of. unit  production .is  sold  by 
Lessee.  Pooling  in  one  or  more  instances-shall  not  exhaust  Lessee'svpODfing-rights  hereunder,  and:Lessee  shali  Tiavethe  recorring-. right.  buVnot;the'.obligation  to  revise  any 
unit  formed  hereunder  by-expansion  or  contraction  or  both,  eilher-before  or.aftericommencement  of  production,  in-order  to^conform-.totha  waB-spacingvOr  denstty.pattem 
prescribed  or  permitted  by  the  governmental  authority  having.juristfiction,.or'to  conform:to-any  productive  acreage  determination  made  by  such'governmentaUauthority.  in 
malting  such  a  revision,. Lessee  shall  file  of  record  a.  written -declaration  describingthe  revisediunitandstatingane  effecQveidate  of  revision.,  To:lheextent  any.ponton  otthe 
teased  premises  is  included  in  or  excluded  ffomlhe  unit  by  virtue  otsuchirevi5ton,;the-proportlon-ofunit.produr^  which  rc^Blties  arepay^l&hBreundershail-therBafter 
be  adjusted  accordingly,  In.the  absence  of,production:in  r^ing,quantities'^ 
.  a  written  dedaration.deserlblng  Bie  unit  and  staling  the  date-of  termination.  Pooling^heretmd^r.sriailnotconsttUjte  a  cross-conveyBnce  of  Interests. 

.  7.  If  Lessor  owns  less  than  «ift1ull  mineral  estate  in  aH  or  any-part  of  the  leased  premises,;lhe  royalties  and  shut-in  royatties;payablB  hereunder  for  any  weiron  any  pari 
of  the  leased  premises  or  tends  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessors  interasl  in  such  part  of  the  leased  premlses-beara  iD  lhe  full  mineral  estate  in 
such  part  or  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be-assTgned,  devlsed:or  otherwise  transferred  Tn  whole-or  in  part,  by  area  and/or  by  depth  or.zone,  and  the 
rights  and  obligations  or  the  .parties  hereunder  shat  extend  to  their  respective-heirs,  . devisees,  executors,,  administrators,  successors  and  assigns.  No  change  tn  Lessor's 
ownership  shall  have  the  effect'of  reducing  the  rights  or  enlarglng  the  obligations  of..Lessee  hereunder„and  nochange  In  ownership  shall.be -btndlng-on.Lessee.until  60  days 
afler  Lessee  has  been  furnished-the  original  or  certified  or  duly  authenticated-coples.of  the:document6-establishingsuch^change.of  ownership -to  the  satisfaction  of.LesBee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's' usual  form-of  division  order.  In  the  event  of  the  dealh  of  any  person  entltted  to  shut-in  royalties 
hereunder,  Lasses  may  pay  or  lender  such  shut-in  royalties  to  lhe  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 


iXoo^si^txx) 
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-     ,  ^  „.  ,„r,   ..,  rights 

,  respect  to  Buy  interest  not  so  transferred.  IT  Lessea  transfers  a  lull  or  undivided  interest  In  sR  or  any  portion  of  the  area  covered  by  this  lease,  the  obHgatton  to 
pay  or  lender  shut-in  royalties  hereunder  shall  be  divided  between  lessee  and  the  transferee  in  proportion  lo  the  net  acreage  interest  In  this  lease  then  hew  by  each, 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  tile  or  record  a  written  release  of  this  lease  as  to  a  fall  or  undlvidad  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  rones  thereunder,  and  shell  thereupon  be  relieved  ol  all  obligations  thereafter  arising  with  rasped  to  the  interest  so  released. 
II  Lessee  releases  sH  or  an  undivided  Interest  in  less  than  eU  of  the  are»  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shuMri  royalties  snail  be  proportionately  reduced 

in  accordance  with  the  net  acreage  interest  retained  hereunder, 

10.  In  exploring  for,  developing,  producing  and  marketing  oil.  gas  and  other  substances  covered  hereby  on  the  teased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery.  Lessee  shaB  have  the  right  of  Ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  lor  such  purposes,  Including  but  not  limited  to  geophysical  operations,  the  drilling  of  weds,  and  the  construction  atvi  use  of  roads,  canals,  pipelines, 
tanKs,  water  wells,  disposal  wels.  Injection  welts,  pits,  electric  and  telephone  lines,  power  stations,  end  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  anoVor-transporl  production.  Lessee  may  use  (n  such  operations,  free  of  cost,-any  oil,  gas.  water  and/or  other  substances  produced  on  the  leased. premises, 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  tlwrewrfo,  ttw  ancillary  rights  granted 
herein  shaR  apply  (a)  to  the  entire  leased  pwnteee  described  In  Paragraph  1  'above,  norvrithstonding-Bny  partial  release  or  other  partial  termination  of  this  teesepBno  (0)  10  any 
other  tends  in  which  Lessor  nowj  or  hereafter  hoe  authority  to  grant  wich  rights  ft  the  vSdnity  of  the?  leased  premteM  or  lands  pooled  therewith.  When  reques^  ^  ws^^n 
writing.  Lessee  than  bury  its  pipelines  betow  ordlnary  plow  depth  on  wravatsd  ands.  No  well  shalhbe  located  less  than  200  feet  from  any  house  or 

premises  or  other  tends  used  by  |  Lessee  hereunder,  without  Lessors  oonserrt.  and  Lessee  shall  pay  for  damage  caused  by  its  V™*^*™™***  SWK? 
now  on  the  leased  premises  orj  such  other  lends,  end  10  commercial  Wmberand  growing  crops. [hereon.  .Lessee  shall  ^.to-m-*JW^*f^ 
equipment  and  material*.  Including  wet  casing,  from  the  leased  premises  or  such  other  lendo  during  the  term  of  this  fca.se  or  wtthjn  a  ™w^»  «™> fSK^an  w  authorBy 

11  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shas  be  subject  to  an  applicable  laws,  rules,  regulations  and  orders  or 
nJi-jSSi  riion,  00  tte  drilling  a^SucttoTof  weHs,^d:the  price  of  oil,  gas.  and 0* f  «J«E^ 

production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regutel.pns  or  orders  or  by  to**""^  w 
water,  electricity,  fuel  access  or  easements,  or  by  flra,  flood, -adverse  weaker  =ondltons.  war.  sabotage  reWton  insmaon,  Jjj^.™^*^  *  Lessee's 
obtain  a  satisfactory  marxel  for.  production  or  failure  of  purchasers  of  carriers  to  take  *f,^PD«  ff^^  the  term  hereof, 
control,  (his  tease  shall  not  terminate  because  of  such  prevention  or  delay^ and a.  Lessee <* opbon,  thepejod  of  such  pnsvenUon  ^^m^»^^  lntgrrgpted> 
Lesseashall  not  be  liable  for  breach  of  any  express  or  implied  covenants  ofthls  ^^endr«&.  £"2*K*  "K  SStoSSSXmwvm^tV  »  P««hw»  *™ 
12.  In  the  event  that  Lessor,  during  the  primary  term  o(  this  lease,  receives  a  bona  Ma  *jfjp»^215E  "P™ 
Lessor  a  base  covering  any  or  all  of  the  substances  covered  by  this tease  arte  emrtngaU .or-*  parton  of  p  *^™BSSS^5f5.  offeror.  The  price  offered 
exr^on  of  tnte  tease,  Lessor  nereby  agrees  to  notify  Lessee  W  wmlng  ofj »u  ^S^S^T^S'S^^S^^^  preferred  tight  and  option  to 
and  all  other  penmen!  terms  and  conditions  of  the  offer.  Lessee ,  far  *ptjrf  ofltem fjg^ff  "^J  ™  SnSnSdfled  In  the  offer, 
purchase  theEase  or  ^  thereof  or  ,7as,  *>  days  after  L  ■  

written 

Such  subsurface  easements  shall  run  with  the  land  and  f^^JW^r?™^^™,^ 

15,  Lessor  hereby  warrants  and  agrees  tf 
mortgages  or  liens  existing,  levied  or  assessed  on  w  astern^ r-'" T~; /If^Waities  OT  ahum  royalties  otherwise  payable  10  uw  www.  •■■ 

sferr^JS?^^  and  shut-in  w8l,fes  ' 

tT£  Z&S*-*  ««--•*  S^S'SnSS  *.  «.  «.      «»  to 'use  M  M  *  C         mm-  *  «*S  «  — 

16.  NoMnstandkig  anything  contained  to  the  contrary  m  this  lease,  lessee  "  =■ 


ACKNOWLEDGMENT 


STATE  OF  T 
COUNTY  OF 
This  InstrujB 


BRANDON  L.  SEAUX 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
FeDiuoiy  27,  2012 


Texa»  II 
jires  II 

12  n 


NeWPuflic.  Stale  of  Twss 
Nwary"s  name  (printarJ); 
Notar/S  commteston  expires; 


ACKNOWL6  DGM6MT 


STATE  OF  TEXAS 
COUNTY  OF 


This  Instrument  was  acknowledged  before  me  on  the 


day  of , 


20  by 


Notary  PuWIe,  State  of  Texas 
Notary's  name  (printed): 
Notary*  commlsston  axpliw. 


STATE  OF  TEXAS 
COUNTY  OF 


CORPORATE  ACKNOW  LEDGNIENT 


^s^Srni^was  acknowiedfjed  ^^^5;^^^;^^ 


,20_ 


of 


STATE  OF  TEXAS 
County  of .  


Notary  Public,  Slate  Texw 
Notary's  name  (printea): 
Notary's  eorrfnisston  expires; 


This  instrument  was  Wed  tor  record  on  the . 


Book. 


,  of  the 


RECORDING  INFORMATION 


day  o"  

records  of  This  office. 


o-dock  M-.and  duly  recorded  In 


DLS3°S68 


